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Deed of Trust, Ass1gnment of Leases and Rents, Security Agreement and Fixture Filing

This Deed of Trust, Asmgnment of Leases and Rents, Security Agreement and Fixture Filing
("Deed of Trust or Sccumy Instrument™) is made this 29th day of November, 2012

GRANTOR: skagit River Farm Lands, L.L.C, a Washington Limited Liability Company

whose address is 28778 Utopla Rd, Sedro Woolley, WA 98284,

TRUSTEE: Land Title Company of Skaglt County
whose address is 111 East George Hopper Rd
Burlington, WA 98233

BENEFICIARY: William R. Bmgham and Beverly Bingham, Husband and Wife whose
address is 410 Bayside Rd, Bellmgham, WA 98225

Grantor hereby IRREVOCABLY GRANTS BARGAINS, SELLS, CONVEYS, TRANSFERS
AND ASSIGNS TO TRUSTEE IN TRUST; WITH POWER OF SALE, for the benefit of the
Beneficiary all of the Grantor’s present and future estate, right, title and claim and interest, either
in law or equity, in and to the real property descnbed herein or by Exhibit attached hereto and
incorporated herein by this reference, in Skagit County Washmgtou(hereafter called "Property"
and/or "Premises"). .

Tax parcel no. 350307-1-003-0004 and 350307-1-002- 0005
f>2983 f 22427

The South% v4 of the Northeast % of Section7, township 35 North Range 3 East,
Except County Road and ditch right-of-way .
Situate in the County of Skagit, State of Washington,

TOGETHER WITH all buildings, structures, improvements, and.articles' of property now or
hereafter attached to, or used or adapted for use in the operation of, the Premises, including, but
not limited to, all heating equipment, piping and plumbing fixtures, coohng, ventilating,
sprinkling and vacuum cleaning systems, fire extinguishing apparatus, cabinets, window
coverings, all landscaping; and all interest of any owner of the Premises in any of such items
replaced, added to or hereafter acquired in any manner whatsoever, all of -which property
mentioned in this paragraph shall be deemed part of the realty and not severable Wholly or in part
without material injury to the Property, :

TOGETHER WITH the lands, easements, appurtenances, rents, royalties, receipts, water,
mineral, oil and/or gas rights and profits, SUBJECT, HOWEVER, to the right, power and
authority hereinafter given to and conferred upon Beneficiary to collect and app}y such rents
royalties, receipts, and profits as provided for herein; and ,

TOGETHER WITH all present and future right(s), title and interest of Grantor in and to all
furniture, equipment, and other tangible personal property on or used in the operation of the
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H_Pf'c':n{ises or Property, including, but not limited to: accounts, general intangibles, chattel paper,

deposn: accounts, money, rents, daily receipts, income, accounts receivable, instruments and

documents (as those terms are defined in the Washington Uniform Commercial Code) and all
“ other agreements arising in connection with or derived from the Property or the ownership, use,
‘maintenance, management, operation, marketing, leasing, occupancy, or financing of the
Property, ‘permits, approvals, and other governmental authorizations, improvement plans and
specifi¢ations and architectural drawings, agreements with contractors, subcontractors, suppliers,
designers, archltg:cts engineers, leasing agents, consultants and property managers, warranties,
guaranties, indemnities and insurance policies, together with insurance payments and unearned
insurance. premiums, claims, demands, awards, settlements and other payments arising or
resulting from’ ar. otherw15e relating to any insurance or any loss or destruction of, injury or
damage to, the takmg or condemnation (or conveyance in lieu of condemnation) or public use of
any of the Property, the Disbursement Account and any Cash Collateral Account, leases, rental
agreements, license agreements, service and maintenance agreements, purchase and sale
agreements and purchase opt;lons together with advance payments, security deposits and other
amounts paid to or deposited with Grantor under any such agreements, bonds, deferred payments,
refunds, rebates, discounts, €scrow proceeds, sale proceeds and other rights to the payment of
money, trade names, ‘trademarks, goodwill and all supplements, modifications, amendments,
renewals, extensions, replacements of or to any of such property (the "Intangibles").

THIS DEED OF TRUST IS MADE FOR THE PURPOSE OF SECURING PERFORMANCE of
each covenant, agreement, term and condition of Grantor contained herein and the prompt
payment of the sum of Two Hlmdred Forty Five Thousand and NO/100 ($245,000.00 U.S.),
with interest thereon according to.the terms of a Commercial Promissory Note, of even date,
payable to Beneficiary or holder (as defined in the Note) and made by Borrower/ Grantor ("the
Note™); all renewals, modifications or ¢-x_ténsi0ﬁ's__ ‘thereof; and also such further sums as may be
advanced or loaned by Beneficiary to Grantor, or any of them or any of their successors or
assigns, together with interest thereon at=_such rate as shall be stated in the Note.

THIS DEED OF TRUST IS ALSO MADE FOR ‘THE PURPOSE of securing prompt and
complete performance of each and every obligation, covenant and agreement of Grantor
contained in any other instrument heretofore or hereafter executed by Grantor having reference to
or arising out of the indebtedness represented by the Note _or given as security for the Note,
including, but not limited to any one or more of the following documents executed by Grantor or
an affiliate of Grantor in connection with the indebtedness evidenced by the Note) (a) Grantor's
Certificate of Rent Roll; and (b) Financing Statement (collectively.called "Related Agreements"),
but expressly excludmg the Hazardous Substances Indemnity Agreement and the Guaranty and
any provisions of the other loan documents that are their substantial equivalents.

ARTICLE 1 :
COVENANTS AND WARRANTIE‘S’

GRANTOR COVENANTS AND AGREES AS FOLLOWS

1.1 Performance of Obligations Secured. Grantor shall promptly pay when due all
monthly payments of interest and/or principal, late charges (and reserves) on the indebtedness
evidenced by the Note of even date and shall further perform fully and in"a timely manner all
other obligations of Grantor contained herein or in any of the Related Agreements “All sums
payable by Grantor hereunder shall be paid without demand, counterclaim, offset, deductlon or
defense and Grantor waives all rights now or hereinafter conferred by statute or othcrvnse to any
such demand, counterclaim, offset deduction or defense. T

1.2  Warranties of Title. Grantor is seized in fee simple of the Propei“fy:*:.anq_ owns
every part thereof: there are no liens or encumbrances against or upon the same, including but not .-
limited to, leases, except as disclosed to Beneficiary, and none superior to this Deed of Frustwill .

be created by Grantor during the term of this Deed of Trust. Grantor represents that Grantor is’
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__,_.not in violation of any governmental requirement or in default under any agreement to which it is

“~*" bound, or which affects it or any of the Property, and the execution, delivery and performance of

' =thls Deed of Trust, the Note, or any of the Related Agreements in accordance with their terms
- and ‘the use and occupancy of the Property will not violate any governmental requirement, or
“conflict with, be consistent with or result in any default under, any of the provisions of any
articles, . bylaws, mortgage, security instrument, easement, restriction of record, contract,
agreement or instrument of any kind to which Grantor is bound or which affects it or any of the
secured: Property Further, Grantor warrants that there are no proceedings of any kind pending, or,
to the knowledge of Grantor, threatened against or affecting Grantor, the Property (including any
attempt or threat by any governmental authority to condemn or rezone all or any portion of the
Property), or. 1nv01v1ng the validity, enforceablllty or priority of this Deed of Trust, the Note or
any of the Related Agreements or enjoining or preventing or threatening to enjoin or prevent the
use and occupancy of the Property or the performance by Grantor of its obligations hereunder,
and there are no rent controls governmental moratoria or environmental controls presently in
existence, or, to. the knowledge of Grantor, threatened or affecting the Property. Grantor
represents that Grantor has. the Tight and authority to execute this Deed of Trust and will forever
warrant and defend the Property unto Beneficiary, its successors and assigns, against every
person whomsoever lawfuuy_ claiming or to claim the same or any part thereof. Grantor's
warranties of title extend to after-acquired property whether acquired as replacements for
property now owned by Grantor, as additional items of property attached to or used or adapted
for use in the operation of the Premises, or otherwise, all of which property shall be owned by
Grantor outright, free of liens or encumbrances.

13 Use of Proceedé‘.'_:_----“Tﬁec monies received from Beneficiary shall be used for
commercial purposes and not for personal, family or household purposes.

1.4  Security Agreement/Fixture-Financing Statement. This Deed of Trust shall be
deemed to be a Security Agreement pursuant to the Washington Uniform Commercial Code
(“UCC™). Grantor hereby grants Beneficiary a security interest in for any and all items of
personal property and goods, as defined in'the UCC (goods) and intangibles described herein or
in any Financing Statement subsequently filed with’ the Washington Secretary of State or the
county recorder of the county in which the Property is located and which are not herein
effectively made part of the real property and in all addltlons thereto, substitutions therefor and
proceeds thereof, for the purpose of securing all mdebtedness and other obligations of Grantor
secured by this Deed of Trust. This Deed of Trust constitutes. a Financing Statement filed as a
fixture filing in the official records of the county recorder of the county in which the Property is
located with respect to any and all fixtures included on or within the Property and Premises as
used herein and with respect to any goods or other personal propeﬂy that may now be or hereafter
become such fixtures. The mailing address of the Borrower {debtor) is set forth on the first page
of this Deed of Trust and the address of the Beneficiary (secured party) party from which
information concerning the security interest may be obtained is the address of the Beneficiary (as
secured party) set forth on the first page of this Deed of Trust, -

Grantor (i) agrees to execute and deliver and (ii} authonze Beneﬁmary to file and/or
record financing and continuation statements covering the Property from time.to time and in such
form as Beneficiary may require to perfect and continue the perfection. of Beneﬂmary s lien or
security interest with respect to said Property. Grantor shall pay all costs of filing such statements
and renewals and releases thereof and shall pay all reasonable costs and expenses of any record
searches for financing statements Beneficiary may reasonably require. Upon the occurrence of
any default of Grantor hereunder, Beneficiary shall have the rights and remedies of a secured
party under the Washington Uniform Commercial Code, as well as all other nghts and remedles
available under this Deed of Trust or at law or in equity. ST

Grantor may from time to time replace items of personal property and ﬁxtures
constituting a part of the Property, provided that (1) the replacements for such items of personal -
property or fixtures are of equivalent value and quality; and (2) Grantor has good and clear title” .~

to such replacement property free and clear of any and all liens, encumbrances, security mterests
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__ov@'ner_ship interests, claims of title (contingent or otherwise), or charges of any kind, or the rights

n e “ of any conditional sellers, vendors or any other third parties in or to such replacement property

" have been expressly subordinated at no cost to Beneficiary to the lien of the Deed of Trust in a
2 'mamler satisfactory to Beneficiary; and (3) at the option of Beneficiary, Grantor provides at no
cost ‘to Beneficiary a satisfactory opinion of counsel to the effect that the Deed of Trust
constitutes a valid and subsisting first lien on and security interest in such replacement property
and'is not subject to being subordinated or the priority thereof affected under any applicable law,
mcludmg but 110@ limited to the provisions of the Washington Uniform Commercial Code.

1.5 . "Maintenance of Premises; Compliance with Laws. Grantor shall maintain the
buildings and-other improvements on the Premises in good condition and repair; not remove or
demolish any building'thereon; complete or restore promptly and in good workmanlike manner
any building which may be constructed, damaged or destroyed thereon and pay when due all
claims for labor perfonned and materials furnished therefor; not commit or permit waste thereof;
comply with all’ reqmrements of the federal, state and local authorities and all other laws,
ordinances, regulations, covénants, conditions and restrictions now or hereafter respecting the
Property or the use thereof and pay all fees or charges of any kind in connection therewith. Proof
of impairment of security shall be unnecessary in any suit, action or proceeding under this
paragraph. Grantor shall permit Beneficiary and its agents the opportunity to annually inspect the
Property, including the interior of*any structures, at reasonable times and after 10 days written
notice, or immediately, wifhdut notiee"ir'i the event of a default.

1.6  No Junior FlnanQQg Grantor hereby represents that, as of the date hereof, there
are no encumbrances to secure debt junior to this Deed of Trust, and that there are to be none as
of the date when this Deed of Trust becomes of record, except those disclosed and agreed to by
Beneficiary.

1.7  Insurance. Grantor shall prov1de, maintain and deliver to Beneficiary: (a) a policy
of fire insurance and extended coverage insurance insuring all the Property to the full insurable
replacement value against loss or damage" by fire and other risks embraced by coverage of the
type now known as the broad form of extended coverage, including, but not limited to, vandalism
and malicious mischief, and against such other risks and hazards as Beneficiary may from time to
time reasonably request; (b) a policy of insurance against the loss of "rental value” of the
Property on a "rented or vacant basis" arising out of fire or the risks embraced by coverage of the
type now known as the broad form of extended coverage, in.an amount equal to one hundred
percent (100%) of one year's gross rental value; and (c) such othet insurance as Beneficiary may
from time to time reasonably request against the same or other insurable hazards. The term
"rental value,” as used in this paragraph, shall mean the surh of (i) the total anticipated gross
rental income from tenant occupancy of the buildings now or hereaﬂer on the Premises, and (ii)
the amount of all charges which are the legal obligation of tenants and which would otherwise be
the obligation of Grantor, and (iii} the fair rental value of any, portlon of such property which is
occupied by Grantor. All insurance shall contain waiver of subrogation clauses and loss payable
clauses (without contribution) in favor of Beneficiary. Grantor shall deliver all policies to
Beneficiary, which delivery shall constitute an assignment to Beneﬁc1ary of alf teturn premiums.
Grantor shall keep the above insurance and such other coverage: re.eusonablyT requested by
Beneficiary with carrier(s), in amounts and in form at all times reasonably satlsfactory to Lender,
which carrier(s), amounts and form shall not be changed without the prier, written consent of
Beneficiary. All insurance policies shall be non-cancelable and not subject, o matenal change by
any party without thirty (30) days prior written notice to Beneficiary. Beneﬁcmrjr may, at its
option, require Grantor to maintain said required policies in Grantor's possessrons in lieu of
delivering said policies to Beneficiary, in which event, said policies shall be kept. available by
Grantor at all times for return to Beneficiary or for inspection by Beneficiary, 1ts agents or
insurers, and said requirement may be withdrawn by Beneficiary at any time. L

If Grantor obtains earthquake flood or any other hazard insurance, or any other msurance
on the Property and such insurance is not specifically required by Beneficiary, then such"_
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_,_.iﬁéur%émce shall name Beneficiary under a standard mortgage endorsement as loss payee and be

subj.eét'to all of the provisions of this Section 1.7.

Grantor further assigns to Beneficiary any return premiums, refunds or other repayments
""'upon any Insurance at any time provided for the benefit of Beneficiary, and Beneficiary may at
any time collect said return premiums, repayments, or refunds, notwithstanding that no sum
secured hereby be overdue when such right to collection be asserted. The amount collected under
any fire or other insurance policy may be applied by Beneficiary upon any indebtedness secured
hereby and in such order as Beneficiary may determine, or at option of Beneficiary the entire
amount so collected or any part thereof may be released to Grantor. Such application or release
shall not cure or walve any default or notice of default hereunder or invalidate any act done
pursuant to such notlce

1.8 Discharge of Liens. Grantor shall pay when due all rents, taxes, assessments and
encumbrances, charges or liéns affecting said property or any part thereof, which appear to be
prior or superior hereto.’ Beneﬁcmry may, at its option (but is not obligated to do so), pay any
such sums, however, Beneficiary shall not be liable to Grantor for failure to exercise such option.

1.9 Actions; Indemnity; Modification, Costs. Grantor shall appear in and defend any
suit, action or proceeding that might affect the priority or enforceability of this Deed of Trust or
the value of this Deed of Trust; or the Property itself or the rights and powers of Beneficiary or
Trustee. Should Beneficiary or Trustee elect also to appear in or defend any such suit, action or
proceeding, or be made a partyto such by teason of the Deed of Trust, or elect to prosecute such
action as appears necessary to preserve said value, Grantor shall indemnify and, on demand,
reimburse Beneficiary or Trustee for, any and all loss, damage, expense or cost, including cost of
evidence of title and attorney's fees, arising out of or incurred in connection with any such suit,
action, or proceeding. Grantor shall pay-all costs and expenses of Beneficiary or Trustee,
including attorney’s fees incurred in connection with any amendment, modification or extension
hereof or of the Note or any other agreement affecting the Premises, including a request to
consent to a transfer of any interest in the Premises. Grantor shall pay all costs and expenses
incurred by Beneficiary in enforcing this Deed of Trust, the Note, or Related Agreements and any
costs of suit, costs of evidence of title and attorney's fees in any suit, action or proceeding
brought by Beneficiary to foreclose this Deed of Trust. The sum of all such expenditures referred
to in this paragraph or incurred in exercise of rights or options otherwise granted to Beneficiary
or Trustee in this Deed of Trust shall be secured by this Deed- of Trust with interest as provided
in the Note, and shall be due and payable on demand. :

1.10  Condemnation, Assignment of Rights.

(@) Grantor shall within three (3) business days of its receipt of notice thereof,
notify Beneficiary of any action or proceeding relating to any condemnation or other taking,
whether direct or indirect, of the Property, or part thereof, and: Grantor shall after consultation
with and subject to Beneficiary's approval, appear in and prosecute any such action or
proceeding. Upon Grantor's failure to act in accordance with Beneﬁmarys prior approval,
Grantor authorizes Beneficiary, at Beneficiary's option, as attorney in fact for Grantor (such
appointment as attorney in fact is coupled with an interest), to COMIMEnce,. appear in and
prosecute, in Beneficiary's or Grantor's name, any action or proceeding relatmg to any
condemnation or other taking of the Property, and to settle or compromise -any -claim in
connection with such condemnation or other taking. The proceeds of any award, payment or
claim for damages, direct or consequential, in connection with any condemnation or other taking
of the Property, or part thereof, or for conveyances in lieu of condemnation, are- hereby a351gned
to and shall be paid to Beneficiary and in accordance with the provisions of Section 1. IO(b)
below. Beneficiary is authorized (but is under no obligation) to collect any such proceeds )

(b) Beneficiary may, in its sole discretion, elect to (i} apply the net proeeeds ef
any condemnation award (after deduction of Beneficiary's reasonable costs and expenses, if any;

in collecting the same) in reduction of the Grantor's indebtedness to Beneficiary in such order‘
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and fhanner as Beneficiary may elect, whether due or not or (b) make the proceeds available to

“=* Grantor. for the restoration or repair of the Property, Any implied covenant in this Deed of Trust

_restricﬁng the right of Beneficiary to make such an election is waived by Grantor. In addition,
~ Grantor hereby waives the provisions of any law prohibiting Beneficiary from making such an
electlon

. (c) Provided no Event of Default then exists and Grantor certifies as to same,
if Ben,eﬁ(:lary in its sole and absolute discretion elects to make all or any part of the net proceeds
of the" condemnatlon award (after deduction of Beneficiary's reasonable costs and expenses, if
any, in collectmg the same) available to Grantor for restoration or repair, then any excess
proceeds remaining after completion of such repair shall be distributed first to Grantor to the
extent Grantor has deposﬁed funds with Beneficiary for such repair with the balance applied
against the mdebtedness _pursuant to the Note. Notwithstanding the foregoing, it shall be a
condition precedent to ary -disbursement of net condemnation proceeds held by Beneficiary
hereunder that Beneﬁmary shall have approved (i) all plans and specifications for any proposed
repair or restoration, (ii) the construction schedule and (iii) the architect's and general contractor's
contract for all restoratlon ‘Beneficiary may establish other conditions reasonably necessary to
assure the work is fully completed in a good and workmanlike manner free of all liens or claims
by reason thereof, and in comphance with all applicable laws, rules and regulations. At
Beneficiary's option, the net: condemnatlon proceeds shall be disbursed pursuant to a construction
escrow acceptable to Beneﬁclary

(dy Asmgnment of Proceeds. Grantor hereby absolutely and irrevocably
assigns to Beneficiary, and authorizes the payor to pay to Beneficiary, the following claims,
causes of action, awards, payments and- nghts to payment

(i) all awards of damages and all other compensation payable directly
or indirectly because of a condemnation, proposed condemnation or taking for public or private
use which affects all or part of the Property or any 1nterest in it; and

(i)  all other awards clalrns and causes of action, arising out of any
warranty affecting all or any part of the Property, or for damage or injury to or decrease in value
of all or part of the Property or any interest in it; and o

(iii)  all proceeds of any 1nstji‘~ar"1c'e'pai'ieies payable because of damage
or loss sustained to all or part of the Property, whether requlred pursuant to the Loan Documents
or otherwise maintained by Grantor; and - 4

(iv)  all interest which may accrue on any of the foregomg

1.11 No_Impairment of Security.  Grantor shall not, Wlthout first obtaining
Beneficiary's written consent, change the general nature of the oceupancy of the Premises or
initiate or acquiesce in any zoning reclassification, or do or suffer any act or thing which would
impair the security for the indebtedness secured hereby or Beneﬁc1ary s Ilen upon the Premises.

1.12  Financial Statements, Rent Rolls. Grantor shall keep and mamtaln at all times at
Grantor's address stated above, or such other place as Beneficiary may approve in writing, and
provide Beneficiary upon request, complete and accurate books of accounts apd_&records adequate
to reflect correctly the results of the operation of the Property and copies of all writterr contracts,
leases and other instruments which affect the Property. Such books, records, contracts, leases and
other instruments shall be subject to examination and inspection at any reasonable tune by

Beneficiary.

Within sixty (60) days of Grantor's fiscal year end, Grantor shall, upon Beneﬁclarys
written request, furnish operating statements for the Property, including an income statement and -
financial statements for the Grantor. Grantor shall also furnish personal financial statemients for .~
any individual Maker or Guarantors of any obligations secured hereby. Annually, Grantor shall
RENTS, SECURITY AGREEMENT AND
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supply a current rent schedule for the Property and expiration dates for each of the leases,

= together with an itemized list of moneys held as security deposits and the identity of the

' _1nst1tut10n wherein such funds are deposited. Upon request by Beneficiary, Grantor will also
-,:__j_'__supply COplBS of all of the leases.

1 13" Inspection. Grantor warrants and agrees that after ten (10) days written notice by
Beneﬁ_c:lary, Bqnpﬁmary may at a reasonable time during regular business hours, make or cause
to be made, entry upon and inspection of the Property, Improvements or any part thereof in
person or by agent or immediately, without notice, in the event of default.

1 14 Hazardous Materials.

(a) No Hazardous Materials on Property. Grantor represents and warrants that,
except as specified herem to the best of its knowledge after all appropriate inquiry, and
covenants that theré are. not nor will there be, for so long as any of Grantor's indebtedness
pursuant to the Note remains outstandlng, any Hazardous Materials {as defined below) generated,
released, stored, buried or déposited over, beneath, in or upon the Property or on or beneath the
surface of adjacent property .except as such Hazardous Materials may be used, stored or
transported in connection ‘with the perm1tted uses of the Property and then only to the extent
permitted by law after obtaining all necessary permits and licenses therefor; provided, however,
Grantor's obligation with respect to_parties not within its conirol (including tenants) shall be to
cause the Property to become into compliance with all applicable Hazardous Materials Laws
upon discovering a violation of this provision by any such party. "Hazardous Materials" shall
mean and include any pollutants, flammables, explosives, petroleum (including crude oil) or any
fraction thereof, radioactive materials, hazardous wastes, dangerous or toxic substances or related
materials, including substances deﬁned as or‘included in the definition of toxic or hazardous
substances, wastes, or materials under. any federal state or local laws, ordinances, regulations or
guidance which relate to pollution, the envifonment or the protection of public health and safety,
or limiting, prohibiting or otherwise regulating the presence, sale, recycling, generation,
manufacture, use, transportation, disposal, release, storage, treatment of, or response or exposure
to, toxic or hazardous substances, wastes or materlals Such laws, ordinances and regulations are
hereinafter collectively referred to as the “Hazardous Materlals Laws."

(b) Compliance with Laws. Grantor shall and ‘Grantor shall use all commercially
reasonable efforts to cause its employees, agents, tenants, contraﬂtors and subcontractors of Grantor
to keep and maintain the Property in compliance with; “and not cause or knowingly permit the
Property to be in violation of, any applicable Hazardous ‘Materials Laws. Neither Grantor nor any
employees, agents, tenants, contractors or subcontractors of Grantor or.any other persons occupying
or present on the Property shall use, generate, manufacture, store ‘or dispose of on, under or about
the Property or transport to or from the Property any Hazardous Materials, except as such
Hazardous Materials as may be used, stored or transported in connection with the permitted uses of
the Property and then only to the extent permitted by law after obtalnmg all necessary permits and
licenses therefor; provided, however, Grantor's obligation with respect to parties not within its
control (including tenants) shall be to cause the Property to become into comphance with all
applicable Hazardous Materials Laws upon discovering a viclation of this prowsxen by any such

party.

(©) Hazardous Materials Claims. Grantor shall immediately advise Beneficiary in
writing of® (i) any notices received by Grantor (whether such notices are from the Environmental
Protection Agency, or any other federal, state or local governmental agency or reglonal office
thereof) of the violation or potential violation of any applicable Hazardous. Materials. Laws
occurring on or about the Property; (ii) any and ail enforcement, cleanup, removal ‘or ‘other
governmental or regulatory actions instituted, completed or threatened relating to the Property
pursuant to any Hazardous Materials Laws; (iii) all claims made or threatened by any third party
against Grantor or the Property relating to damage, contribution, cost recovery compensation; loss ..
or injury resulting from any Hazardous Materials (the matters set forth in clauses (i), (ii).and- (111)
above are hereinafter referred to as "Hazardous Materials Claims"); and (iv) Grantor's dlscovery of
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_any occurrence or condition on any real property adjoining or in the vicinity of the Property that
=" gould cause the Property or any part thereof to be subject to any Hazardous Materials Claims.
* Beneficiary shall have the right but not the obligation to join and participate in, as a party if it so
- ‘elects, any legal proceedings or actions initiated in connection with any Hazardous Materials
“Claims’ anid Grantor shall pay to Beneficiary, upon demand, all attorneys' and consultants' fees
incurred by Beneficiary in connection therewith.

- (d) Indemnity. Grantor shall be solely responsible for, and shall indemnify, defend and
hold harmless-Beneficiary, its directors, officers, employees, agents, successors and assigns from
and against, any-claim, demand, lawsuit, loss, damage, cost, expense or liability directly or
indirectly arising out-of or attributable to the use, generation, storage, release, threatened release,
discharge, disposal or presence of Hazardous Materials on, under or about the Property (whether
occurring prior to of during the term of the Loan or otherwise and regardless of by whom caused,
whether by Grantor of any predecessor in title or any owner of land adjacent to the Property or any
other third party, or-any employee, agent, tenant, contractor or subcontractor of Grantor or any
predecessor in title or any .such adjacent land owner or any third person) including, without
limitation: (i) claims of third parties (including governmental agencies) for injury or death to any
person or for damage or destruction-of any property; (ii) claims for response costs, clean-up costs,
costs and expenses of removal and restoration, including fees of attorneys and experts, and costs of
determining the existence of Hazardous Materials and reporting same to any governmental agency;
(ii1) any and all other claims for expenses or obligations, including attorneys' fees, costs, and other
expenses; (iv) any and all perialties threatened, sought or imposed on account of a violation of any
Hazardous Materials Laws; and (v) all fees of any consultants, attormneys and engineering firms
retained in connection with monitoririg the obligations of Grantor under this Deed of Trust. The
foregoing indemmity by Grantor shall*not; however, apply to the extent that any such claim,
demand, lawsuit, loss, damage, cost, expense or liability is directly or indirectly the result of the
intentional act or active negligence of Beneficiary or any of Beneficiary's employees, agents,
SUCCESSOTS OT assigns. W

(e Removal of Hazardous Materials. Grantar, at its sole cost and expense, shall, with
due care, in a safe manner and in accordance with- all applicable laws, detain the spread of,
ameliorate and remove from the Property any Hazardous Materials contamination located on or
beneath the Property and monitor or cause to be monitored the levels of Hazardous Materials on,
undet or about the Property or in the ground water to- the extent required by and in accordance with
the terms and procedures required by any federal; state.or local governmental agency having
jurisdiction including, without limitation, any Regional Wéter';Quality Control Board and the
Environmental Protection Agency. f i -

() Environmental Assessments. Beneficiary may,-in-its"sole discretion, if it has a
reasonable belief to suspect that a violation of the provisions of this Section 1.14 has occurred, to
require Grantor, at its sole cost and expense, to perform or cause 10 be performed, such studies or
assessments of the Property, as Beneficiary may deem necessary. Or appropriate or desirable, to
determine the status of environmental conditions on and about the Property, which studies and
assessments shall be for the benefit of Beneficiary and be prepared-in accordance with the
specifications established by Beneficiary. i

(g)  Inspection and Testing, Grantor hereby confirms the right of Beneficiary (or a
receiver appointed by Beneficiary) to enter upon and inspect all or any portion of the Property for
the purpose of determining the existence, location, nature and magnitude ‘of -any past or present
release or threatened release of any hazardous substance into, onto, beneath, or from the Property.
Such inspections and the tests and studies performed in connection therewith are collectively called
the "Tests and Studies." All costs and expenses incurred by Beneficiary pursuant to this Section
1.14(g), including, without limitation, costs of consultants and contractors, costs bf‘-"ifepajr-___of*agy
physical injury to the Property normal and customary to the Tests and Studies, court costs and
attorneys' fees, whether incurred in litigation or not and whether before or after judgment, shall‘be
payable by Grantor and, 1o the extent advanced or incurred by Beneficiary, shall be reimbursed to -
Beneficiary by Grantor upon demand. Any and all of such costs and expenses advanced by
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8 _Beneficiary, together with interest thereon at the rate then in effect under the Note, shall be secured

=" by this Deed of Trust shall enjoy the same priority as the original principal amount of the Note and
~ shall be a continual obligation that surveys the satisfaction, invalidation or foreclosure of this Deed
-,:__;_'_of Trust“and which are set forth in a Hazardous Substance Indemnity agreement executed
'"concurrently herew1th

i ARTICLE 2
. ASSIGNMENT OF LEASES, RENTS AND PROFITS

21 Attdtrirnent and Estoppel Certificate. Grantor shall include in every Lease or
rental agreement an attornment and estoppel provision and shall provide Beneficiary with an
Attornment and Estoppel Certlﬁcate in a form acceptable to Beneficiary from every tenant of the

Property.

2.2 Assignment of Rents. All of Grantor's interest in any leases or other occupancy
agreements pertaining to.the- Property now existing or hereafter entered into, and all of the rents,
royalties, issues, profits, revenue, income and other benefits of the Property arising from the use
or enjoyment of all or any portion thereof or from any lease or agreement pertaining to occupancy
of any portion of the Property now existing or hereafter entered into, whether now due, past due,
or to become due, and including all prepaid rents and security deposits (the "Rents and Profits"),
are hereby absolutely, presently and unconditionally assigned, transferred, conveyed and set over
to Beneficiary to be applied by: Beneﬁmary in payment of the principal and interest and all other
sums payable on the Note, and of all other sums payable under this Deed of Trust. Prior to the
occurrence of an Event of Default (hereinafter defined), Grantor shall have a license to collect
and receive all Rents and Profits, which license shall be terminable at the option of Beneficiary,
without regard to the adequacy of its security héreunder and without written notice to or demand
upon Grantor, upon the occurrence of an. Event of Default. It is understood and agreed that
neither the foregoing assignment of Rents and Profits to Beneficiary nor the exercise by
Beneficiary of any of its rights or remedies under Article 4 hereof shall be deemed to make
Beneficiary a "mortgagee-in-possession” or otherwise resp0n51b1e or liable in any manner with
respect to the Property, the use, occupancy, en30yment or.operation of all or any portion thereof,
unless and until Beneficiary, in person or by agent, assumes actual possession thereof. Nor shall
appointment of a receiver for the Property by any court at the request of Beneficiary or by
agreement with Grantor, or the entering into possession. of the Property or any part thereof by
such receiver, be deemed to make Beneficiary a "mortgagee-in-possession” or otherwise
responsible or liable in any manner with respect to the Property or the use, occupancy, enjoyment
or operation of all or any portion thereof. Upon the occurrence of an Event of Default, this
provision shall constitute a direction and demand to each’ lessee ander any lease and each
guarantor of any lease to pay all Rents and Profits to Beneﬁmary without proof of the default
relied upon. Grantor hereby irrevocably authorizes each lessee and guarantor to rely upon and
comply with any notice or demand by Beneficiary for the payment.to Beneficiary of any Rents
and Profits due or to become due. Grantor hereby irrevocably appomts Beneficiary its true and
lawful attorney-in-fact, with full power of substitution and with full power for Beneficiary in its
own name and capacity or in the name and capacity of Grantor to demand and. collect any and all
Rents Profits and to file any claim or take any other action or proceedmg and ‘make any settlement
regarding the Leases; provided however, Beneficiary shall exercise such power.s «of attorney unless
and until Grantor is in default of any payment or in breach of any material term or provrsmn herein.

2.3 Warranties.

(a) Grantor warrants as to each lease now covering all or any part of the
Property that: (1) each lease is in full force and effect; (2) no default exists on the part: of the
lessee thereunder or Grantor; (3) no rent has been collected more than one month in' advance; (4)
no lease or any interest therein has been previously assigned or pledged; (5) no lessee under any .
lease has any defense, setoff or counterclaim against Grantor; (6) all rent due to date under each” -
lease has been collected and no concession has been granted to any lessee in the form of a
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waiver, release, reduction, discount or other alteration of rent due or to become due; and (7) the

= interest of the lessee under each lease is as lessee only, with no options to purchase or rights of

first refusal. All the foregoing warranties shall be deemed to be reaffirmed and to continue until
- performarice in full of the obligations under this Deed of Trust. Beneficiary shall not be bound by
“any i;{'or'ol “or written assignment, surrender, release, waiver, cancellation, amendment or
modification of the Lease made without the written consent of the Beneficiary.

‘ (b)  Without the prior written consent of Beneficiary, Grantor shall not (1)
accept prepayments of rent exceeding one month under any leases of any part of the Property; {2)
take any.action under or with respect to any such leases which would decrease the monetary
obligations of the lessee thereunder or otherwise materially decrease the obligations of the lessee
or the rrghts or remedies of the lessor; (3) modify or amend any such leases or, except where the
lessee is in default; cancel or terminate the same or accept a surrender of the leased premises,
provided, however, that Grantor may renew, modify or amend leases in the ordinary course of
business so long as such action does not decrease the monetary obligations of the lessee
thereunder, or otherwise decrease the obligations of the lessee or the rights or remedies of the
lessor; (4) consent to the"assigmnent or subletting of the whole or any portion of the lessee's
interest under any lease which has a term of more than five years; (5) create or permit any lien or
encumbrance which, upon, foreclosure would be superior to any such leases; or (6) in any other
manner impair Beneﬁcrary 5 nghts and mterest with respect to the Rents and Profits.

2.4 Performance of Landlord Obligations. Grantor shall at all times perform the
obligations of lessor under all snch leases. Grantor shall not execute any further assignment of
any of the Rents and Profits or any 1nterest therein or suffer or permit any such assignment to
occur by operation of law. ‘

2.5  Beneficiary's Rights. Beneficiary shall be deemed to be the creditor of each lessee
in respect of any assignments for the benefit of creditors and any bankruptcy, arrangement,
reorganization, insolvency, dissolution, recelvershlp or other debtor-relief proceedings affecting
such lessee (without obligation on the part of Beneficiary, however, to file timely claims in such
proceedings or otherwise pursue creditor's rights therein). Beneficiary shall have the right to
assign Grantor's right, title and interest in any ledses to- any subsequent holder of this Deed of
Trust or any participating interest therein or to any person acquiring title to all or any part of the
Property through foreclosure or otherwise. Any subsequent assignee shall have all the rights and
powers herein provided to Beneficiary. Beneficiary" shall have. the authority in the event of
default, as Grantor's attorney-in-fact, such authority being coupled with an interest and
irrevocable, to sign the name of Grantor and to bind Grautor on all papers and documents relating
to the operation, leasing and maintenance of the Property '

ARTICLE 3
EVENTS OF DEFAULT

The following shall each constitute an “Event of Default”™

3.1  Failure to make any payment of principal or interest under the Note or any Related
Agreement or loan documents, when due and payable, whether at maturtty or. by acceleratlon or
as part of any prepayment or otherwise, or default in the performance of any of the covenants or
agreements of Grantor contained in the Note, or default in the performance of any of the
covenants or agreements of Grantor contained herein or in any Related Agreemient; after the
expiration of the period of time, if any, permitted for cure of such default therennder

3.2  The appointment, pursuant to an order of a court of competent Junsdlctlon of a
trustee, receiver, or liquidator of the Property or any part thereof, or of Grantor,.or any
termination or voluntary suspensmn of the transaction of business of Grantor, or any. attachment
execution or other judicial seizure of all or any substantial portion of Grantor's assets whrch
attachment, execution or seizure is not discharged within thirty (30) days. )
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S .33 The Grantor shall file a voluntary case under any applicable bankruptcy,

= insolvency, debtor relief, or other similar law now or hereafter in effect, or shall consent to the

appointment of or taking possession by a receiver, liquidator, trustee, or similar official, of the
- Grantor of for any part of the Property or any substantial part of Grantor's property, or shall make
“any general assignment for the benefit of Grantor's creditors, or shall fail generally to pay
Grantor's ‘debts as they become due or shall take any action in furtherance of any of the
foregomg

"-__3._4 .~ The entry by a court having jurisdiction of a decree or order for relief in respect of
Grantor,in any involuntary case brought under any bankruptcy, insolvency, debtor relief, or
similar law now.or hereafier in effect, or Grantor shall consent to or shall fail to oppose any such
proceeding, or any such court shall enter a decree or order appointing a receiver, liguidator,
trustee, or similar official,-of Grantor or for any part of the Property or any substantial part of
Grantor's property, ot o,rdermg the winding up or liquidation of the affairs of Grantor, and such
decree or order shall’ not be d1srmssed within sixty (60) days after the entry thereof.

3.5  Default u_n-‘cler'the__,terms of any agreement of guaranty relating to the indebtedness
evidenced by the Note, Related- Agreements, loan documents or the revocation, limitation or
termination of the obligations of any guarantor of the Note, loan document or Related
Agreements, except in accordance w1th the express written terms of the instrument of guaranty.

3.6  If Grantor is othcr than a natural person, without the prior written consent of
Beneficiary in each case, (a) the dissolution-or termination of existence of Grantor voluntarily or
involuntarily, whether by reason of* d’éath'ﬁf Grantor or a general partner of Grantor or otherwise;
(b) the amendment or modification in-any respect of Grantor's agreement of partnership or its
corporate resolutions relating to this transaction, or (c) the distribution of any of Grantor's capital
which may impair Beneficiary's interest in the Property or which adversely impacts Grantor's
ability to repay the indebtedness, except for distribution of the proceeds of the loan secured
hereby and cash from operations; as used herein, cash from operations shall mean any cash of
Grantor earned from operation of the Property, but not from a sale or refinancing of the Property
or from borrowing, available after paying all ordinary and necessary current expenses of Grantor,

including expenses incurred in the maintenance of the’ Property, and after establishing reserves to
meet current or reasonably expected obligations of GTantor

3.7  Any representation, warranty, or d1sc1’cs’ure 'made to Beneficiary by Grantor or any
guarantor of any indebtedness secured hereby in connection with or as an inducement to the
making of the loan evidenced by the Note or in connection w1th or as an inducement to the
making of any Further Advance, this Deed of Trust or any of the: Related Agreements, proving to
be false or misleading in any material respect as of the time the same was made, whether or not
any such representation or disclosure appears as part of this Deed of Trust

ARTICLE 4
REMEDIES

Upon the occurrence of an event of default, the Trustee a.nd/or Beneﬁclary shall have the
following rights and remedies: : :

4.1  Performance Option of Beneficiary and Trustee. Should Grantorfail to make any
payment or to do any act as herein provided, Beneficiary or Trustee, may, but without- obhganon
so to do and without notice to or demand upon Grantor and without releasmg Gra.ntor from any
obligation hereof: (a) make or do the same in such manner and to such extent as either may, deem
necessary in the exercise of its absolute discretion to protect the security hereof; Behéﬁmary or
Trustee being authorized to enter upon the Premises for such purposes; (b) commence, appear- in
and defend any suit, action or proceeding purporting to affect the security hereof or the rights. or
powers of Beneficiary or Trustee; (c) pay, purchase, contest or compromise any encumbrance, .-
charge of lien which, in the judgment of either, appears to be prior or superior hereto; and (dyin -

exercising any such power, incur any liability, expend whatever amounts in its absolute"
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__,_diécr%égion it may deem necessary therefor, including cost of evidence of title, employ counsel and
= pay reasonable fees.

277742, Repayment of Advances and Interest. Grantor shall immediately repay upon
“demand,.all sums expended or advanced hereunder by or on behalf of Beneficiary or Trustee,
with interest from the date of such advance or expenditure as provided in the Note (but not in any
event to exceed the maximum interest rate permissible by law) until paid, and the repayment
therefor shall be secured hereby, it being agreed by Grantor that any such expendlture or advance
is to protect the security hereof and constitutes a part of the loan transaction in connection with
which the Note was, executed. In addition, Grantor agrees to pay all costs and expenses incurred
by Beneficiary or Trustee in any action or foreclosure to enforce the terms of the Note, Deed of

Trust or Related Agreement(s) together with reasonable attorney's fees.

43 Apnomtment of Receiver. Beneficiary shall be entitled (without notice and
without regard to the adequacy of any security for the indebtedness secured hereby) to the
appointment of a receiver of the rents and profits of the Property, and such receiver shall have, in
addition to all the rights and powers customarily given to and exercised by such receiver, all the
rights and powers granted to-Beneficiary contained herein.

44  Entry. Beneficiary, at its option, may in person or by agent or by court-appointed
receiver, enter upon, take possession of, manage and operate the Property or any part thereof and
do all things necessary or appropriate in Beneficiary's sole discretion in connection therewith,
including, but not limited to maklng, enforcing or modifying any leases now or hereinafter in
effect on the Property or any part thereof, evicting tenants, fixing or modifying rents, contracting
for and making repairs and alteratlons ‘and otherwise doing any act or incwring any cost or
expense which Beneficiary deems proper to protect the security hereof. Beneficiary may further,
with or without so taking possession, in its own name or in the name of Grantor, sue for or
otherwise collect and receive the Rents and Profits, including those past due and unpaid, and
apply the same less costs and expenses' of operation and collection, including reasonable
attorney's fees, upon any indebtedness secured hereby; and in such order as Beneficiary may
determine. The entering upon and taking possession.of the Property, or any part thereof, and the
collection of any Rents and Profits and the appllcatlon thereof as aforesaid shall not cure or
waive any default theretofore or thereafter occurring or affect any notice or default hereunder or
invalidate any act done pursuant to any such default-or notice, and, notwithstanding continuance
in possession of the Property or any part thereof by Beneﬂmary, Grantor or a receiver, and the
collection, receipt and application of the Rents and Profits. Beneficiary shall be entitled to
exercise every right provided for in this Deed of Trust, the loan documents or by law or in equity
upon or after the occurrence of a default, including without llmltatlon the right to exercise the
power of sale. Any of the actions referred to in this Section may be iaken by Beneficiary
irrespective of whether any notice of default or election to séll has been given hereunder and
without regard to the adequacy of the security for the mdebtedncss hereby securcd

45  Due on Sale/Transfer. Beneficiary shall have the rlght at 1ts option, to declare
any indebtedness and obligations under the Note and this Deed of Trust, irtespective of the
maturity date specified therein, immediately due and payable in full w1thout forfeiture of any
prepayment charge if: (1) Grantor or any one or more of the persons COI‘an‘ISlIlg Grantor sells,
enters into a contract of sale, conveys, alienates or encumbers the Property or any. portlon thereof
or any fractional undivided interest therein, (2) suffers Grantor's title or any-interest therein to be
divested or encumbered, whether voluntary or involuntary, (3) leases for a term of more than six
years (including option to renew), leases with an option to sell, or changes or pernnts to be
changed the character or use of the Property without Beneficiary's written consent (4) ‘there is. any
merger, consolidation or dissolution involving the sale or transfer of all or substantially all of the
assets of Grantor, any general partner of Grantor or any manager of a limited liability company
Grantor; (5) there is any direct or indirect transfer (at one time or over any period of time) of 25%
or more of the voting stock of (i} a corporate Grantor, (ii) any corporate general partner of -

Grantor, or (iii) any corporation which is the direct or indirect owner of 25% or more of the’

beneficial interest in Grantor or any general partner of Grantor; (6) there is any direct or 1nd1rect
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Vtransfer of any general partnership interest if Grantor's is a general or limited partnership; (7)

= there-is any direct or indirect the transfer (at one time or over any period of time) of 25% or more
“of the membership interests of: (i) a limited liability company Grantor, (ii) any limited liability

company general partner of Grantor, or (ii1) any limited liability company which is the direct or
‘indirect owner of 25% or more of the beneficial interest of Grantor or any general partner of
Grantof, or (8) there is any direct or indirect transfer of any interest in any manager of a limited
liability conlpany Grantor. This provision shall apply to each and every sale, transfer,
encumbrance or ¢onveyance, regardless whether or not Beneficiary has consented to, or waived,

Beneﬁmary S. nghts hereunder, whether by action or non action, in connection with any previous
sale, transfer or-conveyance. Grantor may transfer the real property after closing to Dean
Enterprises, LLC which said transfer will not trigger the due on sale provision.

4.6  Pursue Remedies. When any obligation secured herein or any part thereof shall
become due, whether by accelcratlon or otherwise, Beneficiary may, either with or without entry
or taking possession as: herem provided or otherwise, proceed by suit or suits at law or in equity
or by any other appropriate- ‘proceeding or remedy to: (a) enforce payment of the Note or the
performance of any term, covenant, condition or agreement of Grantor under any of the Related
Agreements or loan dogument_s_, (b) foreclose the lien hereof for the indebtedness pursuant to the
Note or part thereof by power of sale, commencement of action or otherwise, as more particularly
described in Section 4.7 below or otherwise and sell the Property as an entirety or otherwise, as
Beneficiary may determine; and/or (c) pursue any other right or remedy available to it under or
by the law and decisions of the State in which the Property is located. Notwithstanding any
statute or rule of law to the contrary, the-failure to join any tenant or tenants of the Property as
party defendant or defendants in-any.foreclosure action or the failure of any such order or
judgment to foreclose their rights shall not be asserted by Grantor as a defense in any civil action
instituted to collect {a) the obligations secured herein, or any part thereof or (b) any deficiency
remaining unpaid after foreclosure and sale.of the Property.

47  Trustee's Sale. Should Beneficiary elect to foreclose by exercise of the power of
sale contained herein, Beneficiary shall notify Trustee which notice shall specify the nature of the
event of default and shall, if required, deposit with Trustee the Note, the original or a certified
copy of this Deed of Trust, and such other documents, recelpts and evidences of expenditures
made and secured hereby as Trustee may require:. :

(a Upon receipt of such notice 'fro'ni._eBéneﬁCiary, Trustee shall cause to be
recorded and delivered to Grantor such notice of default as may then be required by law and by
this Deed of Trust. Trustee shall, without demand on Grantor, after lapse of such time as may
then be required by law and after recordation of such notice-of" default and after notice of sale has
been given as required by law, sell the Property at the time-and-place of sale fixed by it in said
notice of sale or as required by law, either as a whole or in separate lots or parcels or items as
Trustee shall deem expedmnt and in such order as it may determine, at public auction to the
highest bidder for cash in lawful money of the United State payable.at the time of sale. Trustee
shall deliver to the purchaser or purchasers at such sale its good and sufﬁc1ent deed or deeds
conveying the property so sold, but without any covenant or warranty, express or implied. The
recitals in such deed of any matters or facts shall be conclusive proot of the truthfulness thereof.
Any person, including, without limitation, Grantor, Trustee or Beneficiary, may purchase at such
sale, and Grantor hereby covenants io warrant and defend the title of such purchaser or
purchasers. A

(b)  Trustee may postpone the sale of all or any portion of the Property from
time to time in accordance with the laws of the State in which the Land is located S

(c) To the fullest extent allowed by law, Grantor hereby expressly waives any
right which it may have to direct the order in which any of the Property shall be sold'i 1n the event
of any sale or sales pursuant to this Deed of Trust. A
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48  Mixed Collateral. Upon the occurrence of an Event of Default under this Deed of

" Trust, Beneficiary, pursuant to appropriate statutory provisions, shall have an option to proceed

_w1th Tespect to both the real property portion of the Property and any personal property and

.;‘-‘_mtanglbles in accordance with its rights, powers and remedies with respect to such real property.
“Sugh option shall be revocable by Beneficiary as to all or any portion of the personal property at
any time. prior. to the sale of the remainder of the Property. In such event Beneficiary shall
designate-Trustee to conduct the sale of the personal property in combination with the sale of the
remainder of the Property. Should Beneficiary elect to sell the personal property, intangibles or
any part: thereof which is real property or which Beneficiary has elected to treat as real property
or which. may be sold together with the real property as provided above, Beneficiary or Trustee
shall give such notice of default and election to sell as may then be required by law. The parties
agree that if. Beneﬁcmry shall elect to proceed with respect to any portion of the personal
property scparately from such real property, five (5) days notice of the sale of the personal
property shall be reasonable notice. The reasonable expenses of retaking, holding, preparing for
sale, selling and the like mcurrcd by Beneficiary shall include, but not be limited to, reasonable
attorneys' fees, costs and expenses and other expenses incurred by Beneficiary.

4.9 Resc1ssf0n Qf* Notwe_ of Sale. Beneficiary may from time to time rescind any
notice of default or notice of sale before any Trustee's sale as provided above in accordance with
the laws of the of the State in which.the Property is located. The exercise by Beneficiary of such
right of rescission shall not constitute a waiver of any breach or default then existing or
subsequently occurring, or impair the right of Beneficiary to execute and deliver to Trustee, as
above provided, other declarations or noticés of default to satisfy the obligations of this Deed of
Trust, or otherwise affect any provision; ¢ovenant or condition of any Loan Document or any of
the rights, obligations or remedies of Trustee or Beneficiary hereunder or thereunder.

4.10 Rights and Remedies Cumulative. Trustee and Beneficiary shall have all powers,
rights and remedies under applicable law whether or not specifically or generally granted or
described in this Deed of Trust. Nothing contained herein shall be construed to impair or to restrict
such powers, rights and remedies or to preclude any procedures or process otherwise available to
trustees or beneficiaries under deeds of trust in the State in-which the Land is located. Trustee and
Beneficiary, and each of them, shall be entitled to “enforce: the payment and performance of the
indebtedness owed pursuant to the Note and all” obllgatrons secured hereunder and to exercise all
rights and powers under this Deed of Trust, the loan documents or under any other Related
Agreements or other agreement of any laws now or hereafter in force, notwithstanding the fact that
some or all of the indebtedness owed pursuant to the Note and all obligations secured hereunder
may now or hereafter be otherwise secured, whether by Deed of Trust, mortgage, pledge, lien,
assignment or otherwise. Neither the acceptance of this Deed of Trust nor its enforcement, whether
by court action or pursuant to the power of sale or other powers contamed herein, shall prejudice or
in any manner affect Trustee's or Beneficiary's right to realize upon or enforce any other rights or
security now or hereafter held by Trustee or Beneficiary. Trustee and Beneficiary, and each of
them, shall be entitled to enforce this Deed of Trust and any. other rlghts or security now or
hereafier held by Beneficiary or Trustee in such order and manner as they or either of them may in
their absolute discretion determine. No remedy herein conferred upon or reserved to Trustee or
Beneficiary is intended to be exclusive of any other remedy contained herein or by law provided or
permitted, but each shall to the extent permitted by law be cumulative and in addrtron 1o every other
remedy given hereunder or now or hereafter existing at law or in equity. Every. power or remedy
given by any of the Loan Documents to Trustee or Beneficiary, or to which. either of them may be
otherwise entitled, may be exercised, concurrently or independently, from time to time and as often
as may be deemed expedient by Trustee or Beneficiary, and either of them may pursue mconmstent
remedies. By exercising or by failing to exercise any right, option or election hereunder,
Beneficiary shall not be deemed to have waived any prowsmn hereof or to have réleased: Grantor
from any of the obligations secured hereby unless such waiver or release is in writing: and srg*ned by
Beneficiary. The waiver by Beneficiary of Grantor's failure to perform or observe: any. term,
covenant or condition referred to or contained herein to be performed or observed by Grantor shall
not be deemed to be a waiver of such term, covenant or condition or of any subsequent failure of

Grantor to perform or observe the same or any other such term, covenant or condition referrcd to or
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‘eontamed herein, and no custom or practice which may develop between Grantor and Beneficiary

" during the term hereof shall be deemed a waiver of or in any way affect the right of Beneficiary to

insist upon the performance by Grantor of the obligations secured hereby in strict accordance with
the terms hereof or of any other Loan Document.

4 1 1= Waiver of Lien. Beneficiary may waive its lien against the Property or any portion
thereof together :with fixtures or personal property thereon, to the extent such property is found to
be env1ronmentally impaired, and may exercise any and all rights and remedies of an unsecured
creditor against Grantor and all of Grantor's assets and property for the recovery of any deficiency,
including, wnhout limitation, seeking an attachment order. No such waiver shall be final or binding
on Beneﬁaary unless and until a final money judgment is obtained against Grantor. Grantor shall
have the burden of proving that the release or threatened release was not knowingly or negligently
caused or contribufed to, or knowingly or willfully permitted or acquiesced to by Grantor or any
related party (or any- aﬁihate or agent of Grantor or any related party) and that Grantor made written
disclosure of the reléase -to ‘Beneficiary or that Beneficiary otherwise obtained actual knowledge
thereof prior to the makmg of the loan evidenced by the Note. Notwithstanding anything to the
contrary contained in this-Deed of Trust or the other Loan Documents, Grantor shall be fully and
personally liable for all ]udgments and awards entered against Grantor pursuant to and such liability
shall be an exception to any ‘non-recourse or exculpatory provision in this Deed of Trust or the other
Loan Documents and shall not be lumted to the original principal amount of the obligations secured
by this Deed of Trust. Grantor's: obhgatlons hereunder shall survive the foreclosure, deed in lieu of
foreclosure, release, reconveyance or any other transfer of the Property or this Deed of Trust. For
the purpose of any action brought under tlus Section, Grantor hereby waives the defense of laches
and any applicable statute of 11m1tat10ns

412 Action for Ermronmental Cialms Beneficiary may seck a judgment that Grantor
has breached its covenants, representations, an_dfor warranties with respect to the environmental
matters contained in Section 1.14(a) through (g) of this Deed of Trust (the "Environmental
Provisions"), and may commence and maintain an action or actions in any court of competent
jurisdiction for enforcement of the Environmental Provisions and/or recovery of any all costs,
damages, expenses, fees, penalties, fines, judgments, indemnification payments to third parties, and
other out-of-pocket costs or expenses (including, _mthout ltmltatlon, court costs, consultants' fees
and attorneys' fees, whether incurred in htlgatmn or not and whether before or after judgment),
incurred or advanced by Beneficiary pursuant to the Envnonmental Provisions (collectively, the
"Environmental Costs"), nothing herein shall prevent. Beneﬁc1ary from recovering any Unsecured
Environmental Costs pursuant to the unsecured Hazardous Matenals Indemnity Agreement of even
date herewith among Grantor, Beneficiary and certain other partles to the extent they are
recoverable in accordance with said Indemnity Agreement All Secured Environmental Costs
incurred by Beneficiary shall bear interest at the default rate prewded unider the Note. All Secured
Environmental Costs together with interest thereon at the rate then.in effect under the Note shall be
secured by this Deed of Trust and shall enjoy the same priority as the onglnal prmelpal amount of
the Note. Grantor acknowledges and agrees that notwithstanding ‘any term-or. provision contained
in this Deed of Trust or in the other Related Agreements, Environmental Costs shall be exceptions
to any nontecourse or exculpatory provision, if any, and Grantor shall be fully and personally liable
for Environmental Costs. Such liability shall not be limited to the ongmal prmelpal amount of the
obligations secured by this Deed of Trust. Grantor's obligatiorns ‘hereunder “shall survive
foreclosure, deed in lieu of foreclosure, release, reconveyance or any other transfer of the Property
or this Deed of Trust. For the purposes of any action brought under this: subparagraph Grantor
hereby waives the defense of laches and any applicable statute of limitations. .

4.13 Waiver of Marshaling. Grantor, for itself and for all persons hereafter clalmmg
through or under it or who may at any time hereafter become holders of liens junior ‘to-the lien of
this Deed of Trust, hereby expressly waives and releases all rights to direct the ‘orderin whrch
any of the Property shall be sold in the event of any sale or sales pursuant hereto and to have any
of the Property and/or any other property now or hereafter constituting security for. any of the )
indebtedness secured by this Deed of Trust, marshaled upon any foreclosure of this Deed of Trust A
or of any other security for any of said indebtedness. ST
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"+ 414 Remedies Cumulative. No remedy herein conferred upon or reserved to Trustee
or Beneficiary is intended to be exclusive of any other remedy herein or by law provided, but
- each shall'be cumulative and shall be in addition to every other remedy given hereunder or now
“or heréafter existing at law or in equity or by statute. If there exists additional security for the
performance of the obligations secured hereby, the holder of the Note, at its sole option, and
without hmmng or affecting any of its rights or remedies hereunder, may exercise any of the
rights: and ren}eqhes to which it may be entitled hereunder either concurrently with whatever
rights and remedies it may have in connection with such other security or in such order as it may
determine. Any apphcatlon of any amounts or any portion thereof held by Beneficiary at any time
as additional secunty hereunder, to any indebtedness secured hereby shall not extend or postpone
the due dates of any. payments due from Grantor to Beneficiary hereunder or under the Note; any
Further Advances or-any-of the Related Agreements, or change the amounts of any such
payments or otherwise be construed to cure or waive any default or notice of default hereunder or
invalidate any act done: pursuant to any such default or notice.

415 Attomey's’ 'Fe'es and Costs. Grantor promises to pay all costs, expenses and
attorneys' fees incurred by Beneﬁclary in the exercise of any remedy (with or without litigation)
under the Note, Deed of Trust or other security instrument, in any proceeding for the coliection
of the debt evidenced by this Note; in any trustee's sale or foreclosure of the Deed of Trust or the
realization upon any other. secunty securing this Note, in protecting or sustaining the lien or
priority of said Deed of Trust or said other security, or in any litigation or controversy arising
from or connected with the Note, the Deed of Trust or other security for this Note. Said
proceedings include, without limitation; any probate, bankruptcy, receivership, injunction,
arbitration, mediation or other proceedmg, or any appeal from or petition for review of any of the
foregoing, in which Beneficiary prevails: Grantor shall also pay all of Beneficiary's costs and
attorney's fees incurred in connection. with any demand, work-out, settlement, compromise, or
other activity in which the Beneficiary engages to collect any portion of this debt not paid when
due or as a result of any Event of Default-of Grantor. If a judgment is obtained thereon which
includes an award of attorney's fees, such‘-.attomey's fees, costs and expenses shall be in such
amount as the court shall deem reasonable, which judgment shall bear interest at the Default Rate
as defined in the Note from the date it is rendered to and including the date of payment to
Beneficiary. "Costs and expenses" shall include; but are not limited to appraisal fees, inspection
fees and costs of a title report. e

ARTICLES
MISCELLANEOUS

5.1  Severability. In the event any one or more of the-provisions contained in this
Deed of Trust shall for any reason be held to be invalid, 1llegal or unenforceable in any respect,
such invalidity, illegality or unenforceability shall not affect any other provision of this Deed of
Trust, but this Deed of Trust shall be construed as if such 1nva11d 11Iegal or unenforceable
provision had never been contained herein.

5.2 Grantor Not Released. Extension of the time for payment or modlﬁcatwn of the
terms of payment of any sums secured by this Deed of Trust granted. by Bencﬁmary to any
successor in interest of Grantor shall not operate to release, in any manner, the liability of the
original Grantor. Without affecting the liability of any person, including Grantor; for the payment
of any indebtedness secured hereby, or the lien of this Deed of Trust on the remalnder of the
Property for the full amount of any such indebtedness and liability unpa:ld Bencﬁcmry and
Trustee are respectively empowered as follows: Beneficiary may, from time to time and without
notice (a) release any person liable for the payment of any of the indebtedness, (b) extend. the
time or otherwise alter the terms of payment of any of the indebtedness, (c) accept additionial real
or personal property of any kind as security therefor, whether evidenced by Deed. of Trust,
mortgages, security agreerncnt or any other instruments of security, or (d) alter, subst1tu‘te or .-
release any property securing the indebtedness; Trustee may, at any time, and from time- 1o time;

upon the written request of Beneficiary which Beneficiary may withhold in its sole dlscretlon (1)"
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,'_co:nsént to the making of any map or plat of the Property or any part thereof, (2) join in granting

“+ any easement or creating any restriction thereon, (3) join in any subordination or other agreement

affectlng this Deed of Trust or the lien or charge hereof, or (4) reconvey, without any warranty,
o all or part of the Property.

5 37 No Waiver. No delay or omission to exercise any right, power or remedy accruing
to Beneﬁmary on any breach or default of Grantor hereunder shall impair any such right, power,
or remedy of Beneficiary, nor shall it be construed to be a waiver of any other or subsequent
breach.or default. Any waiver, permit, consent or approval of any kind by Beneficiary must be in
writing and shall be effectlve only to the extent specifically set forth in that writing.

54 '-:_.~-~"Ben_eﬁcrarys Actions not a Cure of Default. The taking of any action by
Beneficiary under the- authority of this Deed of Trust, including, but not being limited to, the
entering upon, taking possession of and management and operation of the Property, the collection
of rents and profits-thereof, ‘or the proceeds of fire and other insurance policies or compensation
or awards for any taking or damage of the Property, and the application or release thereof as
aforesaid, shall not cure or wawe any default or notice of default hereunder or invalidate any act
done pursuant to such notice.” ... *

5.5  Time. Time is of the-essence hereof in connection with all obligations of Grantor
herein and in the Note and. any other 1nstrument securing payment of the indebtedness secured
hereby. :

5.6  Notices. Any notice given hereunder shall be in writing and shall be delivered in
person or sent by first class mail, certified or registered mail, to the party at its address set forth
above, or to such other address as may hereafter be designated by notice given in accordance
with the procedures in this paragraph: Nonee_s sent by mail shall be deemed to have been given
when mailed, and the postmark affixed thereto shall be conclusive evidence of the date of
mailing, '

5.7  Reconveyance. Upon the payment in full of all sums secured by this Deed of
Trust, Beneficiary shall request Trustee to reconvey the Secured Property and shall surrender this
Deed of Trust and all notes evidencing indebtedness secured by this Deed of Trust to Trustee.
Upon payment of its fees and any other sums owing to‘it under this Deed of Trust, Trustee shall
reconvey the Secured Property without warranty to the person or persons legally entitled thereto.
Grantor shall pay all costs of recordation, if any. :

58  Successors and Assigns. All of the grants, obligations, covenants, and terms and
conditions herein shall run with the land and shall apply to and bind the heirs, administrators,
executors, legal representatives, successors and assigns of Grantor and the successors in trust of
Trustee and inure to the benefit of the endorsees, successors and assigus of Beneficiary. In the
event Grantor is composed of more than one party, the obligations;. covenants, agreements, and
warranties contained herein as well as the obligations arising therefrom are and shall be joint and
several as to each such party. 7

59  Governing Law. This Deed of Trust is made pursuant to, and shall ‘be construed
and governed by, the laws of the State of Washington. -

5.10 No Third Party Benefits. This Deed of Trust, the Note and ihe ether Related
Agreements if any, are made for the sole benefit of Grantor and Beneficiary and thelr successors
and assigns, and convey no other legal interest to any party under or by reason of any of the
foregoing. Whether or not Beneficiary elects to employ any or all of the rights; powers or
remedies available to it under any of the foregoing, Beneficiary shall have no- obhganon o
liability of any kind to any third party by reason of any of the foregoing or any of Beneﬁc;larys
actions or omissions pursuant thereto or otherwise in connection with this transaction.
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'_PLEASE BE ADVISED THAT ORAL AGREEMENTS OR ORAL COMMITMNET TO
~LOAN MONEY, EXTEND CREDIT, OR TO FOREBEAR FROM ENFORCING
) PAY_MEN'I_'_OF A DEBT ARE NOT ENFORECEABLE UNDER WASHINGTON LAW

The Grantor hereby waives any and all right to trial by jury in any action or proceeding relating to
this Deed of Trust.or any document delivered hereunder or in connection herewith, or any
transaction arising from or connected to any of the foregoing. The Grantor represents that this
waiver is knowingly, willingly and voluntarily given.

Date: November"2.9;ﬁ20:i; K Date:_
Skagit River Farm Lands, LLC .-/

" Eiko T. Vojkovich, Member

STATE OF Washington y

) ss.
COUNTY OF Skagit )y
On November , . 2012, before me,

, a“notary public in and for said state,
personally appeared Gedrge S. Vojkovich and Eiko- T. Vejkovich, personally known to me (or
proved to me on the basid of satisfactory evidence) to be the person(s) whose name(s) is/are
subscribed to the within mstn)xQent and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacitiés, and that by his/her/their sxgnature(s) on the instrument the
person(s), or the entity upon behalf of whlch the person(s) acted executed the instrument.

WITNESS my hand and official sea

Notary Public
My commission Expires
Notary public in an for the State of Washington
Residing in
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STATE OF N Washington
County'of -~ Skagit",

}
} 88:

I'certify that 1 know or have satisfactory evidence @pom S Vg KOV {Q],L Otfld

Sk T Ve iKodich  oas.

/ the person=5 who appeared before

me, and said: pg__r,_sdhfé—J_ gcknowledged that _ G he g signed this instrument, on oath stated j:jl%.: f

authorized to exetute the Instrument an

e N Ernbats

2L g g+ Kwe L Faam lamds L

to be the free and yﬁtun_ta‘w'a;it of such party for the lisés and purposes mentioned in this instrument.

Dated: /Z, -7 _ [2.’

SR ENY.

Notary Pw 7{21’ the State of Washington
Residing at _ oA sV

My appointment expires: __22 —/ </

J

i j@mwﬁ! Mm

s2 0
kagit Coynt .
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